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Dear Ms. McGee:

Enclosed herewith are the original and one certified
true copy of an Egquipment Mortgage and Assigonment of Leases
dated as of 2pril 24, 1987, which bear the Commission's
Recordation Number 15220 and a recordation date and time of
May 6, 1987 at 12:05 n.m.

Inasmuch as the Commission's recordation files reflect
that Recordation Number 15220 has been assigned to another

document, I reocuest that the enclosed document be stamped with
a new recordation number.

The names and addresses of the parties to the enclosed
document are:

Borrower: Chicago, Missouri & Western Railway Company
307 North Michigan Avenue, Suite 2200
Chicago, Illinois 60601

Secured
Party: Citicorp Industrial Credit Inc., as Agent
c/o Venanao River Corp.
307 N. Michigan Avenue
Chicaco, Illinois 60601

A description of the railroad eguipment covered by the
enclosed document is set forth in Attachment I hereto.



Ms. Noreta R. McGee

Secretary

Interstate Commerce Commission
February 26, 1988

Page Two

Also enclosed is a check in the amount of $13 payable
to the order of the Interstate Commerce Commission covering
the required recordation fee.

Kindly return a stamped copy of the enclosed document
to Charles T. Kappler, Esg., Alvord and Alvord, 912 Sixteenth
Street, N.W., Washington, D.C. 20006.

A short summary of the enclosed primary document is:
Ecuipment Mortgage and Assignment of Leases dated as of
April 24, 1987 between Chicago, Missouri & Western
Railwayv Company, Borrower, and Citicorp Industrial
Credit, Inc., as Agent, Secured Party, covering
miscellaneous railroad freight cars and locomotives.

Very truly vours,

%‘—‘—ﬁw

Charles T. Kappler

Enclosures



Attachment I

Owned Equipment

None, except:

Type Running Number
Caboose IC 009579
Caboose IC 009586
Caboose IC 009599
Caboose IC 199599
Caboose IC 199556
Caboose IC 199560
Caboose IC 199571
Caboose IC 199580
Caboose IC 199585
Caboose IC 199588
Caboose IC 199592
Caboose IC 199594
Caboose IC 199597
Sand Cars ICG 100084
Sand Cars ICG 100047
Ssand Cars ICX 606
Sand Cars ICX 609
Wheel Cars : ICG 100147
Wheel Cars ICG 100293
Wheel Cars ICG 100674
Wheel Cars ICG 100680
Wheel Cars ICG 100697
Ballast Hoppers ICG 100810

- Ballast Hoppers ICG 100811
Ballast Hoppers ICG 100812

Ballast Hoppers ICG 100813



Type

Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast

Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas

Owned Equipment

Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers

(con'd)

Running Number

ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG

IC
IC
Ic
IC
IC
IC
IC
I1C
IC
IC
IC
IC
IC
IC
IC
IC
IC
IC
IC
IC

100819
100820
100821
100822
100823
100825
100826
100827
100828
100829
100830
100831
100832
100834
100835
100836

240000
240016
240018
240021
240023
240024
240026
240028
240033
240036
240040
240041
240043
240052
240053
240054
240056
240059
240060
240063



None, except:

Leased Equipment

Type Running Number
Locomotive * Conrail 7747
Locomotive Conrail 7750
Locomotive Conrail 7761
Locomotive Conrail 7762
Locomotive Conrail 7763

" Locomotive Conrail 7764
Locomotive Conrail 7765
Locomotive Conrail 7767
Locomotive Conrail 7773
Locomotive Conrail 7774
Locomotive Conrail 7777
Locomotive Conrail 7779

" Locomotive Conrail 7784
Locomotive Conrail 7786

" Locomotive Conrail 7787
Locomotive Conrail 7788
Locomotive Conrail 7789
Locomotive Conrail 7793
Locomotive Conrail 7798
Locomotive Conrail 7799
Locomotive Conrail 7800
Locomotive Conrail 7804
Locomotive Conrail 7805
Locomotive Conrail 7806
Locomotive Conrail 7807
Locomotive Conrail 7810
Locomotive Conrail 7815
Locomotive Conrail 7823
Locomotive ICG 9712
Locomotive ** WP 3517 through 3526
Locomotive WP 3528 through 3544

Locomotive *** pL,E 1534, 1536, 1537,
1538, 1541, 1542, 1543

BU 1 IC 0050
Slug 1C 0058
Slug ICC 0059

*Conrail and ICG running numbers to be redesignated as:
CMNW 2020 through 2048.

**WP running numbers to be redesignated as: CMNW 3000
through 3025.

. ***PLE running numbers to be redesignated as: CMNW 1500
through 1506.



Interstate Commeree Commission
Washington, B.C. 20423 5/6/87

OFFICE OF THE SECRETARY

Charles T. Kappler
Alvord § Alvord

918 16th St. N.W.
Washington,D.C. 20006

Dear gjr:
The enclosed document (s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 5/6/87 at 12:05pn , and assigned re-

cordation number(s).
15511

Sincerely yours,

Yente E

Secretary

Enclosure(s)

SE-30
(7779
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THIS EQUIPMENT MORTGAGE AND ASSIGNMENT OF LEASES
("Mortgage") dated as of April 24, 1987, between Chicago,
Missouri and Western Railway Company, an Illinois corporation
("Borrower"), and Citicorp Industrial Credit, Inc., a Delaware
corporation, in its capacity as agent ("Agent") for the '
"Lenders" (as defined in that certain Credit Agreement
("Credit Agreement!) of even date herewith among Borrower,
Agent, Heller Financial, Inc. ("Heller") and Citicorp
Industrial Credit, Inc. in its individual capacity ("CIC")).

EQUIPMENT MORTGAGE AND ASSIGNMENT OF %Késmaz ,2

WHEREAS, pursuant to the Credit Agreement (i)
Lenders may, from time to time, extend certain credit and
other financial accommodations to Borrower and (ii) Borrower
has granted to Agent, for the benefit of Lenders and Agent,
liens and security interests in substantially all of
Borrower's personal property as security for the "Obliga-
tions" (as defined in the Credit Agreement);

WHEREAS, Borrower has executed and delivered to
Lenders and Agent that certain Guaranty, Security and Subor-
dination Agreement of even date herewith pursuant to which
(1) Borrower has guaranteed (a) the obligations of Chicago
South Shore and South Bend Railroad, an Indiana corporation
("South Shore"), to Lenders and Agent and (b) the obliga-
tions of Venango River Corporation, an Illinois corporation
("Venango"), to Lenders and Agent and (ii) Borrower has
granted to Agent, for the benefit of Lenders and Agent, liens
and security interests in substantially all of Borrower's
personal property as security for the "Guaranty Obligations"
(as defined in the Credit Agreement);

NOW, THEREFORE, for and in consideration of the
foregoing, the parties hereto hereby agree as follows:

Section 1. Collateral.

Section 1.1 Grant of Security Interest. As
security for the Obligations, the Guaranty Obligations,
and Borrower's-payment and performance obligations here-
under (the Obligations, the Guaranty Obligations and such
payment and performance obligations being hereinafter, from
time to time, collectively referred to as the "Liabilities"),
Borrower hereby grants to Agent, for the benefit of Agent and
Lenders, a security interest in and chattel mortgage on or
the following:

(a) All of Borrower's railroad cars and
locomotives, together with all accessories, equip-
ment, parts and appurtenances appertaining or



attached thereto, whether now owned or hereafter
acquired, and all additions, improvements, acces-
sions and accumulations to any and all of sdid
equipment, including, without limitation, any
equipment obtained by Borrower through the exercise
of any purchase option under any of the "Leases"
(as hereinafter defined), and all substitutions,
renewals or replacements of any of the foregoing,
together with all the rents, issues, income,
proceeds and avails therefrom (collectively, the
"Equipment");

(b) All proceeds (including, without limita-
tion, insurance and indemnity payments) from the
sale or loss or other disposition of the Equipment;
and

(¢) All of Borrower's leases (the "Leases"),
whether now or hereafter existing, of railroad cars
and locomotives, and all additions, improvements,
substitutions, renewals or replacements to such
railroad cars and locomotives (collectively, the
"Leased Equipment") between the Borrower as Lessee
and other parties as Lessors (the "Lessors"),
including, without limitation, (i) all claims for
damages arising out of the breach of any Lease,
(ii) the right, if any, to terminate any Lease, to
perform thereunder and to compel performance of the
terms thereof, (iii) the right to take possession
of the Leased Equipment and to use any and all of
the Leased Equipment, subject to the right of the
Lessors therein, (iv) the right to make all waivers
and agreements and to enter into any amendments
relating to any Lease or any provision thereof, (v)
the right to take such action upon the occurrence
of an event of default under any Lease, including,
without limitation, the commencement, conduct and
consummation of legal, administrative or other
proceedings, as shall be permitted by any Lease or
by law, and (vi) all other rights, claims, causes
of action, if any, which Borrower may have against
any Lessor with respect to any Lease including,
without limitation, the right to exercise any
purchase options under such Leases.

All such Equipment, Leases, rights, claims and
causes of action described in the immediately preceding
clauses (a), (b) and (c) and proceeds with respect thereto
are herein collectively referred to as the "Collateral."

Section 1.2. Representations and Warranties of
Borrower. Borrower represents and warrants:




(1) That all railcars and locomotives owned
by Borrower are identified by serial number on
Attachment I hereto and hereby made a part hereof.

(ii) That all railcars and locomotives leased
by Borrower are identified by serial, running or
other identifying number on Attachment I hereto.

(iii) That except as otherwise disclosed on
Attachment II hereto and hereby made a part hereof,
it is the sole owner of all of the Equipment, that
there are no encumbrances or liens of any kind or
character against any of the Equipment or any Lease
and that it has good right and lawful authority
to assign, pledge, mortgage, and grant a security
interest in the Leases and the Equipment.

(iv) That except as otherwise disclosed on
Attachment II hereto, it has not assigned, pledged
or mortgaged, and hereby covenants that it will not
assign, pledge or mortgage, so long as this Mortgage
shall remain in effect, the whole or any part of
the rights or interests hereby assigned, pledged,
mortgaged, and granted by it hereunder to anyone
other than the Agent and its successors and assigns.

(v) Borrower agrees to warrant and defend the
rights and interests of Agent, for the benefit of
Agent and Lenders, in and to the Equipment and the
Leases against the rights or claims of any persons.

(vi) Borrower is not, as of the date hereof,
in default under any of the provisions of any of
the Leases.

Section 1.3. Maintenance and Repair. Borrower
agrees that, at its own cost and expense, it will maintain
and keep all the Equipment and the Leased Equipment in good
order and repair in accordance with industry standards and
with the Interchange Rules of the Association of American
Railroads and in full compliance with any applicable law,
rules, regulations or standards which may be promulgated by
the Department-of Transportation, Federal Railway Administra-
tion, the Interstate Commerce Commission ("ICC") or any other
applicable requlatory body or any successor agency or party
thereto.

Section 1.4. Inspections. Agent shall have the
right to inspect the Egquipment, the Leased Eguipment and
Borrower's records with respect thereto at such reasonable
times as the Agent may request.




Section 1.5. Marking of Eguipment. Borrower
will keep and maintain, or cause to be kept and maintained,
plainly, distinctly, permanently and conspicuously marked
on each item of Equipment and Leased Equipment in letters not
less than seven-sixteenths of an inch in height:

"OWNERSHIP SUBJECT TO CHATTEL MORTGAGE
AND SECURITY AGREEMENT AS SET FORTH IN
AN EQUIPMENT MORTGAGE AND ASSIGNMENT
OF LEASES FILED WITH THE INTERSTATE
COMMERCE COMMISSION."

or other appropriate words designated by Agent with appropri-
ate changes thereof and additions thereto as from time to
time may be required by law in order to protect the security
interests of Agent, for itself and the benefit of Lenders, in
the Equipment, the Leases and its rights hereunder. Borrower
will not place any item of Equipment or Leased Equipment in
operation or exercise any control or dominion over any item
of Equipment or Leased Equipment unless and until such
markings have been made therecn and will replace promptly any
such markings which may be removed, defaced or destroyed;
provided that, (i) if the term of the Lease pursuant to which
Borrower has leased any item or items of Leased Equipment is
less than one (1) year or (ii) any Lease pursuant to which
Borrower has leased any item or items of Leased Equipment
prohibits the marking of such item or items of Leased Equipment,
Borrower shall not be required to place such markings on such
item or items of Leased Equipment. Borrower will cause the
Equipment and Leased Equipment to be kept numbered with the
respective serial, running and other identifying numbers set
forth in Attachment I hereto. Borrower will not (a) change
or authorize to be changed such serial, running or other
identifying numbers or (b) place any item of Equipment or
Leased Equipment in service or otherwise exercise any control
or dominion over any item of Equipment or Leased Equipment if
the serial, running or other identifying number of such item
of Equipment or Leased Equipment is not contained in Attach-
ment I hereto, unless and until an amendment to this Mortgage
shall have been filed and recorded by Borrower with the ICC,
and Borrower shall have furnished to Agent a legal opinion to
the effect that (i) such amendment has been so filed and
recorded, (ii) 'such filing and recordation will protect
Agent's security interest and chattel mortgage, for itself
and the benefit of Lenders, in the Equipment and the Leases
and (iii) no other filing or recording with or to any other
Federal, state or local government or agency thereof is
necessary to protect the security interest of Agent, for
itself and the benefit of Lenders, in the Equipment and the
Leases in the United States. If Borrower fails to take any
action specified in the immediately preceding sentence,
Borrower hereby authorizes Agent to modify this Mortgage by
amending Attachment I hereto as applicable, to reflect such




changes or additions to the serial, running or other identify-

ing numbers contained therein and to record the same with the
ICC.

Section 1.6. Destruction of Equipment. Borrower
will bear the responsibility for and risk of, and shall
not be released from the Liabilities in the event of, any
damage to or the destruction or loss of any or all of the
Equipment or any or all of the Leased Equipment.

Section 1.7. Borrower's Agreements with Respect to
the Leases. To protect the grant of security interest to
Agent, for the benefit of Agent and Lenders, in the Leases,
Borrower hereby agrees as follows:

(a) Borrower shall faithfully abide by,
perform and discharge each and every material
obligation, covenant, condition, duty and agreement
which the Leases provide are to be performed by
Borrower.

(b) Without the prior written consent of
Agent, Borrower shall not amend, modify or other-
wise change or terminate any of the Leases. Any
attempts at amendment, modification, other change
or termination of the Leases made in violation of
the provisions of this Section 1.7(b) shall be
void.

(c) At Borrower's sole cost and expense,
Borrower will appear in and defend any action or
proceedings arising under, growing out of or in any
manner connected with the obligations, covenants,
conditions, charters, agreements or liabilities of
Borrower under any and all of the Leases.

(d) Without the prior written consent of
Agent, Borrower shall not commence or compromise
any action, suit, proceeding or case or file any
application or make any motion affecting any of the
Leases in any bankruptcy proceeding other than a
proceeding in which Borrower is the debtor.

Section 2. Defaults

Section 2.1. Events of Default. The occurrence
of any one or more of the following events shall constitute
an Event of Default hereunder: ’

(a) There shall occur an "Event of Default"
(as defined in the Credit Agreement);



(b) Borrower shall fail to perform any of its
obligations under this Mortgage; or

(c) Any representation made to Agent in this
Mortgage shall prove to be materially false or
misleading at the time when made.

Section 3. . Remedies.

Section 3.1. Remedies. Upon the occurrence and
during the continuance of any Event of Default, Agent may do
any one or more of the following acts (but shall be under no
obligation to do so) regarding the Collateral, or any portion
thereof:

(a) perform or discharge any obligation or
duty of Borrower under any of the Leases to such
eXxtent as Agent may deem necessary or advisable to
protect the security provided hereunder;

(b) exercise all the rights and remedies in
foreclosure and otherwise granted to secured
parties under the provisions of applicable laws;

(c) institute legal proceedings for the
specific performance of any covenant or agreement
herein undertaken by Borrower or for aid in the
execution of any power or remedy herein granted;

(d) institute legal proceedings to foreclose
upon and against the security interest and the
chattel mortgage in the Equipment and the Leases
granted in and by this Mortgage, to recover judg-
ment for all amounts then due and owing as Liabili-
ties, and to collect the same out of any sale of
the Collateral or of collections upon the Leases;

(e) institute legal proceedings for the sale,
under the judgment or decree of any court of
competent jurisdiction, of any of the Equipment or
the Leases;

(f) demand, collect, and retain all hire,
earnings and other sums due and to become due to
Borrower in respect of the Egquipment, the Leases
and the Leased Equipment from any party whomsoever,
accounting only for the net earnings arising from
such use, if any, after charging against any
receipts from the use of the same and from any
subsequent sale thereof all costs and expenses of
and damages or losses by reason of, such use or
sale;



(g) sell or dispose of all or any part of the
Collateral, free from any and all claims of Borrower
or of any other party claiming by, through, except
those claims listed on Attachment II hereto, or
under Borrower at law, in equity, or otherwise, at
one or more public or private sales, in 'such place
or places, at such time or times, and upon such
terms as Agent may determine, in its sole and com-
plete -discretion and in light of the best interests
of Agent and Lenders, with or without previous
demand on or notice to Borrower or advertisement of
any such sale or other disposal, except as may be
required by law; and for the aforesaid purposes,
all notices of sale, advertisements, and demands
and any rights or equities of redemption otherwise
required or available to Borrower under applicable
law are hereby waived by Borrower to the fullest
extent permitted by applicable law. The power of
sale hereunder shall not be exhausted by one or
more sales, and Agent from time to time may adjourn
any sale to be made pursuant to this Section 3.1;
or

(h) assign its rights and interests in any
and all of the Leases, without Borrower's consent,
to any successor or assignee of Agent or to any
other third party.

In the event that Agent exercises any of its rights under
this Mortgage, all payments or proceeds received by the Agent
resulting from such exercise shall be applied in accordance
with the terms of the Credit Agreement.

Section 3.2. Sale. Any sale of the Equipment or
the Leases may be in one lot as an entirety or in separate
lots and without the necessity of gathering at the place of
sale the property to be scold, and in general in such manner
as Agent may determine. Agent may bid for and become the
purchaser of the Equipment or the Leases, or any portion
thereof, so offered for sale. In the event that Agent shall
be the purchaser thereof, it shall not be accountable to
Borrower upon a subsequent disposition of such property.

Section 3.3. Assembly of Equipment. Upon the
occurrence of an Event of Default, Agent may designate some
premises for the delivery of the Equipment and the Leased
Equipment to Agent, which premises may include premises
owned, leased or under the control of Borrower, and Borrower
shall, at its own expense, arrange for such Equipment and the
Leased Equipment to be delivered to Agent at such premises.
This agreement to deliver the Equipment and the Leased
Equipment as hereinbefore provided is of the essence of the
agreement between the parties, and, upon application to any




court having jurisdiction in the premises, Agent shall be
entitled to a decree against Borrower requiring specific
performance hereof. Borrower further agrees to store such
Equipment and the Leased Equipment, at Borrower's expense,
pending Agent's disposition thereof for a period not in
excess of six months. Borrower hereby expressly waives any
and all claims against Agent or its agents for damages of
whatever nature in connection with any lawful retaking of any

item of Equipment or the Leased Equipment pursuant to the
terms hereof.

Section 3.4. Waiver by Borrower. To the extent
permitted by law, Borrower covenants that it will not at
any time insist upon or plead, or in any manner whatever
claim or take any benefit or advantage of, any stay or
extension law now or at any time hereafter in force, nor
claim, take, or insist upon any benefit or advantage of
or from any law now or hereafter in force providing for
the valuation or appraisement of the Equipment, the Leases
or the Leased Equipment or any part thereof prior to any sale
or sales thereof to be made pursuant to any provision herein
contained, or pursuant to the decree, judgment or order of
any court of competent jurisdiction; nor, after such sale or
sales, claim or exercise any right under any statute now or
hereafter made or enacted by any state or otherwise to redeem
the property so sold or any part thereof, and, to the full
extent legally permitted, hereby expressly waives for itself
and on behalf of each and every person, except decree or
judgment creditors of Borrower acquiring any interest in
or title to the Equipment, the Leases or the Leased Eguipment
or any part thereof subsequent to the date of this Mortgage,
all benefit and advantage of any such law or laws, and
covenants that it will not invoke or utilize any such law or
laws or otherwise hinder, delay or impede the execution of
any power herein granted and delegated to Agent, but will
suffer and permit the execution of every such power as though
no such power, law or laws had been made or enacted.

Section 4. General.

Section 4.1. Rights Cumulative. Each and every
power and remedy hereby specifically given to Agent shall
be in addition to or every other power and remedy hereby
specifically given or now or hereafter existing at law or in
equity, and each and every power and remedy may be exercised
from time to time simultaneously and as often and in such
order as may be deemed expedient by Lenders or Agent. All
such powers and remedies shall be cumulative, and the exer-
cise of one shall not be deemed a waiver of the right to
exercise any other or others. No delay or omission of Agent
or Lenders in the exercise of any such power or remedy and no
renewal or extension of any payments due hereunder shall




impair any such power or remedy or shall be construed to be a
waiver of any default or an acquiescence therein. Any ex-
tension of time for payment hereunder or other indulgence
duly granted to Borrower shall not otherwise alter or affect
Agent's or Lenders' rights or the Liabilities. Agent's or
Lenders' acceptance of any payment after it shall have become
due hereunder shall not be deemed to alter or affect the
Liabilities or Agent's or Lenders' rights hereunder with
respect to any subsequent payments or default therein.

Section 4.2. Waiver. Except as otherwise provided
in this Mortgage, Borrower, to the full extent permitted
by law, hereby waives all statutory or other legal require-
ments for any notice of any kind, notice of intention to take
possession of or to sell or lease the Equipment or the
Leases, and any other requirements as to the time, place and
terms of the sale or lease thereof, any other requirements
with respect to the enforcement of Agent's rights under this
Mortgage and any and all rights of redemption.

Section 4.3. Satisfaction of Mortgage and Termina-
tion of Mortgage. When all the Liabilities have been paid
in full and the Credit Agreement and the Guaranty have been
terminated, the Agent shall release the lien of this Mortgage
with respect to the Collateral by an appropriate document in
recordable form and thereupon this Mortgage shall be satis-
fied and wvoid. .

Section 4.4. Section Headings, Effect and
Modification of Agreement. All section headings are inserted
for convenience only and shall not affect any construction or
interpretation of this Mortgage.

Section 4.5. Modifications. No variation or
modification of this Mortgage and no waiver of any of its
provisions or conditions shall be valid unless in writing
and signed by duly authorized representatives of Agent and
Borrower. .

Section 4.6. Notices. All notices hereunder to
any of the parties designated below shall be deemed to be
properly served if delivered or mailed to the respective
addresses set forth in the Credit Agreement in the manner
set forth in the Credit Agreement. Borrower shall cause a
copy of every notice or communication received from or on
behalf of any of the other parties to any of the Leases to be
promptly delivered to the Agent at its address set forth in
the Credit Agreement, including, without limitation, the
filing of any bankruptcy petition by or against, or the
institution of any insolvency or reorganization proceeding
involving, any such party.



Section 4.7. Law Governing. The terms of this
Mortgage and all rights and obligations hereunder shall be
governed by the laws of Illinois; provided, however, that
the Agent, for itself and the benefit of Lenders, shall
be entitled to all rights conferred by the filing, recording
or deposit hereof in the appropriate office(s) pursuant to
Section 11303 of the Interstate Commerce Act or in such other
offices as may be appropriate in the jurisdiction in which
the Equipment or the Leased Equipment is operated.

Section 4.8. Counterparts. This Mortgage may
be executed in several counterparts, each of which shall
be an original and all of which taken together shall con-
stitute one and the same agreement.

Section 4.9. Successors and Assigns. This Mort-
gage shall be binding upon Borrower and inure to the benefit
of Agent, Lenders and their successors and assigns. Borrower
may not assign or transfer its rights hereunder without the
prior written consent of Agent.

Section 4.10. Severability. The provisions of
this Mortgage are severable and if any clause or provision
shall be held invalid and unenforceable in whole or in part
in any jurisdiction, then such invalidity or unenforceabil-
ity shall affect only such clause or provision, or part
thereof, in such jurisdiction, and shall not - in any manner
affect such clause or provision in any other jurisdiction
or any other clause or provision of this Mortgage in any
jurisdiction. Without limiting the generality of the fore-
going, the parties hereto intend that the security interest
and chattel mortgage created by this Mortgage and securing
the Obligations and the Guaranty Obligations shall be sever-
able, and if any portion of the Obligations or Guaranty
Obligations shall be invalid, unenforceable or void under
applicable law, then the security interest and chattel mort-
gage created by this Mortgage shall be invalid, unenforceable
or void solely to the extent of such invalidity, unenforcea-
bility or voidance of such portion of the Obligations or the
Guaranty Obligations without rendering the remainder of the
security interest and chattel mortgage created by this
Mortgage unenforceable, invalid or void.

4.11. Further Assurances. Borrower will, from
time to time, do and perform any other act or acts and will
execute, acknowledge, and deliver, and file, register, and
record (and will re-file, re-register and re~-record whenever
required) any further instrument, including any extensions
and renewals thereof, required by law or requested by Agent
in order to confirm or further assure the interests of Agent
on behalf of itself and Lenders, hereunder.

-10-



IN WITNESS WHEREOF, the undersigned has caused
this Mortgage to be executed by its duly authorized repre-
sentative as of the day and year first set forth above.

CHICAGO, MISSOURI & WESTERN
RAILWAY COMPANY

By: .

STATE OF ILLINOIS )
SS:
COUNTY COF COOK )

On thig 24th day of April, 1987, before me personally
appeared :ﬁwm /f cz/ﬁvvq , to me personally known
who, being by me duly sworn, says that he is a [Z&S,ofrr¢ +<CLD

of Chicago, Missouri & Western Railway Company and that said
instrument was on April 24, 1987, signed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.
(24 ﬂ{ (A2t~
Notary Public

(NOTARIAL SEAL)

My Commission Expires:;;é%z&,/?fy

-1]1-



Attachment I

Owned Equipment

None, except:

Type Running Number
Caboose IC 009579
Caboose IC 009586
Caboose IC 009599
Caboose IC 199599
Caboose IC 199556
Caboose IC 199560
Caboose IC 199571
Caboose IC 199580
Caboose IC 199585
Caboose IC 199588
Caboose IC 199592
Caboose IC 199594
Caboose IC 199597
Sand Cars ICG 100084
Sand Cars ICG 100047
Sand Cars ICX 606
Sand Cars ICX 609
Wheel Cars : ICG 100147
Wheel Cars ICG 100293
Wheel Cars ICG 100674
Wheel Cars ICG 100680
Wheel Cars ICG 100697
Ballast Hoppers ICG 100810

- Ballast Hoppers ICG 100811
Ballast Hoppers ICG 100812

Ballast Hoppers ICG 100813



Type

Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast
Ballast

Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas
Gondolas

Oowned Equipment

Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hoppers

(con'd)

Running Number

ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG

IC
IcC
IC
IC
IC
IC
IC
IC
IC
IC
IC
IC
IC
IC
IC
IC
IcC
IC
IC
IC

100819
100820
100821
100822
100823
100825
100826
100827
100828
100829
100830
100831
100832
100834
100835
100836

240000
240016
240018
240021
240023
240024
240026
240028
240033
240036
240040
240041
240043
240052
240053
240054
240056
240059
240060
240063



Leased Equipment

None, except:

Type Running Number
Locomotive * Conrail 7747
Locomotive Conrail 7750
Locomotive Conrail 7761
Locomotive Conrail 7762
Locomotive Conrail 7763
Locomotive Conrail 7764
Locomotive Conrail 7765
Locomotive Conrail 7767
Locomotive Conrail 7773
Locomotive Conrail 7774
Locomotive Conrail 7777
Locomotive Conrail 7779
Locomotive Conrail 7784
Locomotive Conrail 7786
Locomotive Conrail 7787
Locomotive Conrail 7788
Locomotive Conrail 7789
Locomotive Conrail 7793
Locomotive Conrail 7798
Locomotive Conrail 7799
Locomotive Conrail 7800
Locomotive Conrail 7804
Locomotive Conrail 7805
Locomotive Conrail 7806
Locomotive Conrail 7807
Locomotive Conrail 7810
Locomotive Conrail 7815
Locomotive Conrail 7823
Locomotive ICG 9712
Locomotive ** WP 3517 through 3526
Locomotive WP 3528 through 3544
Locomotive *** pPILLE 1534, 1536, 1537,

1538, 1541, 1542, 1543
BU 1 IC 0050
Slug IC 0058
Slug ICC 0059

*Conrail and ICG running numbers to be redesignated as:
CMNW 2020 through 2048.

**WP running numbers to be redesignated as: CMNW 3000
through 3025.

. ***PLE running numbers to be redesignated as: CMNW 1500
through 1506.
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pttachment 11

None.



District of

Columbia

On this 26th dav of February, 1988, the undersigned Notary
Pulic says that she has compared the attached copy to the
original of an Ecuipbment Mortgage and Assignment of Leases
dated as of Rpril 24, 1987 between Chicago, Missouri &
Western Railway Company, Borrower, and Citicorp Industrial
Credit, Inc., as Agent; and such copy is complete and
identical in all respects to the original.

(SEAL) \-&W//)J AN 27
Notary Public , wg

My Commission expires on ;/’707Lg§27 .




